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DECEMBER 1892-1933. 


Another year has become history since we mentioned in 
The Journal that we were celebrating our fortieth birthday 


anniversary,—so, now we are forty-one. It has been said 
that history repeats itself; also that the exception proves the 
rule; we rather hope that the past year proves the rule. 
Many things have happened—we have lost no whit of our 
confidence; it is true, too, that many things have not hap- 
pened—we have not allowed this fact to discourage us, and 
indeed, perhaps that in part explains why our confidence 
persists. 


PRICE FIXING 


The New York price fixing case (People v. Nebbia, 186 
N. E. 694) to which we devoted page 29 of last month’s 
Journal, is now in the United States Supreme Court on ap- 
peal (Docket No. 531, Leo Nebbia, appellant v. People, etc.), 
the Court having noted probable jurisdiction. A joint mo- 
tion to advance has been granted and the cause has been 
assigned for argument on December 4, 1933. 


(CBRE 
President. 
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For the attorneys of estates in which 
corporate securities are involved The 
Corporation Trust Company provides 
a service that takes all the torment- 
ing detail work, letter-writing, delays 
and uncertainties out of the lawyer’s 
task of effecting transfers of the 
securities ... You first submit a list 
of the securities held; exact informa- 
tion is then supplied as to what docu- 
ments (court order, certified copy of 
will, certificate of appointment of 
legal representative, etc.) are neces- 
sary. Inheritance tax waivers are 
obtained, when necessary, or affida- 
vits in lieu of waivers drawn. With 
the securities properly assigned and 
the necessary supporting documents, 
transfer is then effected as the at- 
torney has instructed ... Ask com- 
pany’s nearest office for details. 
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Company monthly, except in July, August, and September. Its 
purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
have a bearing on the organization, maintenance, conduct, regula- 
tion, or taxation of business corporations. It will be mailed regu- 
larly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices (see next page). 


When it is desired to preserve the Journal in a permanent file, a spe- 
cial and very convenient form of binder will be furnished at cost ($1.50). 
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Penalties for Failure to Qualify 


J. E. Thompson. 


In determining the necessity for 
the qualification of a corporation 
in a particular state or states, the 
question which seems to receive 
the uppermost consideration is 
how the non-qualification of the 
corporation will affect the enforce- 
ability of contracts it may enter 
into. That this is a matter of 
prime importance, no one may 
deny, but the statutory provisions 
providing for penalties for failure 
to qualify generally go beyond the 
enforceability of the non-qualified 
corporation’s contracts, and inflict 
other penalties which may like- 
wise seriously involve the corpo- 
ration, its agents, officers and 
directors. 

For example, in Colorado the 
officers, agents and stockholders 
of the non-complying corporation 
shall be jointly and severally per- 
sonally liable on any and all con- 
tracts; in Indiana the officers and 
directors shall be severally liable 
for the debts or liabilities of such 
corporation; in Utah any person 
acting as agent shall be personally 
liable on all contracts made by 
him in the state on the corpora- 
tion’s behalf ; Wyoming has a stat- 
utory provision similar to that of 
Colorado. Generally, too, the stat- 
utes contain provisions relative to 
the fining and imprisonment of of- 
ficers or agents acting on behalf 
of the corporation in the state. 
Fines may be assessed against the 


corporation itself in varying 
amounts for its failure to comply 
with the qualification statutes, the 
maximum apparently being in In- 
diana, where the statute provides 
that the corporation shall be liable 
to a penalty of not exceeding ten 
thousand dollars. However, the 
fine may be based on the number 
of acts of business involved, or the 
number of days during which the 
corporation has illegally trans- 
acted business. In Pennsylvania, 
the corporation may sue on its 
contract providing it first obtain a 
certificate of authority and pay a 
fine of two hundred fifty dollars. 

The foregoing is sufficient to 
indicate the importance of consid- 
ering all portions of a particular 
statute providing penalties for fail- 
ure to qualify, rather than simply 
considering that portion relating 
to the enforceability of the corpo- 
ration’s contracts. No corporation 
should expose its officers, direc- 
tors, agents, etc., or itself to lia- 
bility for its failure to comply with 
the laws of the state or states 
wherein it does business. Penal- 
ties are to be avoided. Therefore, 
the corporation should definitely 
ascertain whether its business in a 
state is interstate or intrastate, 
and if intrastate insure itself 
against embarrassment or more 
serious trouble by compliance with 
the pertinent law. 
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Domestic Corporations 


Delaware. 


Loans to stockholders by corporation on security of its own stock; 
taking as security for a debt a lien on any part of capital stock. 
Here, plaintiff obtained a judgment against defendants, owners of 
one hundred shares in a Delaware corporation; after appropriate 
action plaintiff moved for an order to sell the shares to satisfy her 
judgment. Present case heard on petition of the company to inter- 
vene ; petition recites, inter alia, that the company holds the assigned 
certificate for the 100 shares as sole security on a note given for 
money loaned by the company to the shareholders several years 
before the judgment referred to above was obtained. Section 36 of 
the General Corporation Law of Delaware declares against loans by 
a corporation to a stockholder on security of its own stock, as also 
the taking as security for a debt a lien on any part of its capital 
stock. The Superior Court of Delaware discusses the purposes, 
scope, and application of the several provisions of Section 36, as 
matter of first impression, apparently. Loan is not void; provision 
is directory; if to be held void would be on principle that making 
of loan was ultra vires the corporation; “he only can invoke the 
doctrine of ultra vires who can show the violation of some duty 
owing to himself.” “The very obvious purpose of this section is for 
the protection of the assets of the corporation and this must neces- 
sarily relate to the protection of creditors and to the benefit of stock- 
holders.” “Violations of the statute may be contested but this right 
must grow out of an interest in the company and the violation can- 
not be questioned by a stranger the success of whose efforts would 
be signalized by his own gain and the company’s loss.” Petition to 
intervene granted. Graham v. Young et ux., 167 A. 906. Paul Leahy 
(of Ward & Gray), of Wilmington, for plaintiff. James M. Malloy, 
of Wilmington, for defendants. 


Idaho. 


Written constitutions. The Supreme Court of Idaho has a few 
words to say about the Idaho constitution—and says them,—in 
Straughan et al. v. City of Coeur D’ Alene, 24 P. (2d) 321. “The court 
has no more power to amend the Constitution than has the Legisla- 
ture, and vice versa. We may well take into account changing con- 
ditions and modern economic and social trends when it comes to 
interpretation and construction of the Constitution, but that does 
not warrant amendment of the Constitution by judicial process or 
legislation.” And then it quotes from its language in one of its 
former cases (Fluharty v. Bd. of Com., 158 P. 320, 322): “We must 
deal with this question as strictly a judicial one, however clear our 
convictions are that the purposes sought to be obtained are praise- 
worthy and beneficial to the public. * * * Where the Constitu- 
tion, being the supreme law of the state, forbids an act, no 
legislative enactment can legalize it. And for this court to do other than 
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to adhere strictly to the provision of the Consitution would be an act 
of judicial lawlessness. Nor will the best and most patriotic inten- 
tions make that law which contradicts the principles of the Consti- 
tution or contravenes it justifiable.” 


New York. 


Who to stand damage to realty improvements effected by airplane 
out of control. The Monroe County Court, New York, says that if 
the old maxim ever meant ownership of the space above to the sky 
it is no longer the law, but there is no rule abridging the exclusive 
right of the owner of land to the space above it, to such height as 
he may build a structure on it. A falling airplane with a dead 
engine injured the improvements on realty. Who is to stand the 
damage? A trespass was committed as a matter of law. Was it 
accidental trespass? The court thinks not, though the finding that 
there was no personal negligence was sustained. A plane may fall, 
as here, though there be no negligence. Someone has to stand the 
damage, “and no reason readily suggests itself why it should not 
be the one who has brought about the chance occurrence.” “Such 
chance as there may be that a properly equipped and well-handled 
aeroplane may still crash upon and injure private property shall be 
borne by him who takes the machine aloft.” Reversed—‘“the only 
question which should have been submitted to the jury was tbe 
amount of damages suffered by the plaintiff, for which amount the 
plaintiff should have been awarded judgment.” Rochester Gas & 
Electric Corporation vs. Dunlop, 266 N. Y. S. 469. Whitman, Dey 
& Nier, of Rochester (George D. Ogden, of Rochester, of counsel), 
for appellant. Raines & Raines, of Rochester (Charles J. O’Brien, 
of Rochester, of counsel), for respondent. 


Similar corporate names and unfair competition. Action by Pre- 
ferred Oil Co., Inc., against Preferred Fuel Corporation et al., for 
an injunction restraining the latter, pendente lite, from using the 
word “Preferred” in connection with the sale and delivery of fuel 
oil. Injunction issued (New York Supreme Court, Kings County). 
Plaintiff was in business for about three years before the named 
defendant was organized; the businesses engaged in by the two 
parties are alike, and the two operate in the same field. The court 
says: “There is presented clear evidence of not alone confusion 
between the two names, but of actual mistakes of customers of the 
product of the one company for that of the other. Why the de- 
fendant Preferred Fuel Corporation had to select the name “Pre- 
ferred” out of the thousands of names available to it the court is 
at a loss to understand, unless it was for the precise purpose of 
striking at the plaintiff. Commercial thrift is entitled to the law’s 
protection. Constantly honest business is striving for a higher 
standard of business morality. The defendants, from the papers 
before me, do not appear to be interested in or governed by these 
higher standards. They seek through most unfair practices, to cut 
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in on the business of the plaintiff, and to undermine it. Clearly, 
what has here been done should be enjoined, even if what the de- 
fendants did originally had no wrongful purpose. The plaintiff's 
good will is entitled to protection. * * *” Preferred Oil Co., Inc., 
v. Preferred Fuel Corporation et al., 266 N. Y. S. 251. Weinstein 
& Levinson, of New York City, for plaintiff. Herman Mendes, of 
New York City, for defendant Preferred Fuel Corporation. 


Ohio. 


On disregarding corporate form. An Ohio corporation purchased 
a store carrier system under a conditional sale contract (which was 
not recorded as required by’ Ohio law—that fact not being of con- 
sequence, however, in deciding the issue, here). The corporation 
failed. A composition suggestion was offered by the stockholders in 
the receivership proceedings which included sale of all assets, includ- 
ing the carrier system, to a new corporation to be formed for pur- 
pose—same stockholders, same officers; all creditors given opportunity 
to be heard; no opposition; chancery court entered an order con- 
firming, with conditions; general liabilities not assumed. The new 
company was later adjudged a bankrupt. The vendor of the carrier 
system filed claim against the bankrupt’s estate on account of the 
unpaid amount due it for the carrier. Disallowed. The United 
States Circuit Court of Appeals, Sixth Circuit, affirms. One con- 
tention was that “the two corporations, regardless of their separate 
technical existence, are one and the same entity, with the same 
officers and stockholders, and the court should look through form to 
substance and hold the new company liable for the debts of the old.” 
While “courts of equity will under some circumstances,” says the 
court, “disregard the corporate form to prevent fraud or an unjust 
result,” “we do not find in the circumstances of the present case any 
of the grounds for equitable disregard of the corporate form dis- 
cussed in the cases cited.” No fraud was alleged. “The appellant 
accepted the benefits of the sale and was in no way coerced. * * To 
now permit the creditors of the old company to share in the estate, 
and thus to reduce pro tanto the dividends of the new creditors out 
of its avails, would be disregarding the corporate form to promote 
rather than to prevent injustice, and equity will not present an 
attentive ear to the suggestion.” In re Armbruster Store Co., 66 F. 
(2d) 110. E. Crosby Kindleberger, of New York City (Richard T. 
Rector, of Columbus, Townsend & Kindleberger, of New York City, 
and Wilson & Rector, of Columbus, on the brief), for appellant. 
B. G. Watson, of Columbus, (Watson, Davis & Joseph and C. M. 
Gibson, all of Columbus, on the brief), for appellee. 


Oklahoma. 


Partnership incorporates; failure to dissolve partnership; failure, 
apparently, to act as corporation; personal liability of partners. The 
Oklahoma Supreme Court, affirming the judgment below, sustains 
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the claim of plaintiffs against certain individuals as co-partners, on 
account of transactions consummated after the partners had filed 
articles of incorporation and secured a charter (June 6, 1927) for a 
corporation having the same name as the partnership and the former 
business continuing to be carried on at the old address. The court 
says that it is a controverted question of fact as to what, if anything, 
was done by way of acting as a corporation. “But the evidence is 
sufficient to sustain the finding of fact that after June 6, 1927, the 
defendants continued to conduct and operate their business as a 
partnership, and to hold themselves out as partners, and to such an 
extent as to permit the plaintiffs to believe and rely upon the fact of 
the continuance of the partnership. In fact, there was no effort 
made by the defendants whatever to legally dissolve their partner- 
ship * * * in the manner provided by law. The defendants seem 
to contend that the mere fact that they filed articles of incorporation, 
and that a corporate charter was issued, would of itself operate to 
dissolve the partnership and create record dissolution thereof, which 
would be binding upon all parties without any further notice and 
without regard to the manner in which the partners might there- 
after conduct themselves and operate the business, but we are un- 
able to follow counsel to such conclusion.” Mulkey et al., v. Anglin 
et al., decided September 26, 1933, Commerce Clearing House Court 
Decisions Reporting Service, Requisition No. 98619. 


Oregon. 


Valuing property (leases on oil lands) paid in in exchange for 
stock of a corporation. The Oregon Constitution provides that stock- 
holders are liable for the indebtedness of their corporation to the 
extent of the amount unpaid on their stock subscriptions; the code 
provides that stock may be issued for property to the value thereof, 
such stock to be considered fully paid, and, absent fraud, the judg- 
ment of the directors as to values shall be conclusive. A transaction 
wherein the directors have an interest in the property the purchase 
of which, in exchange for stock, they have authorized, may be im- 
peached. Such a transaction may be voidable if indeed not void. 
Suit will lie to impeach the transaction and enforce payment of the 
unpaid balance due on the stock. When at issue this involves a 
determination of the value of the property at the time paid in. Ore- 
gon oil land leases were involved here; it was contended, and so held 
by the trial court, that the particular Oregon leases involved, paid 
in for stock, had no value at the time paid in, and so that the aggre- 
gate par value of the stock constituted the unpaid portion of the 
subscription. The Supreme Court of Oregon affirms. It was con- 
tended that, “where a corporation is organized to develop mining 
properties, the ordinary rules governing the estimate of value placed 
upon property conveyed to it by those promoting the corporation 
are relaxed.” The court says: “However, our statute (Oregon 
Code, 1930, Sec. 25-218) makes no exception in behalf of such ven- 
tures, and by it we are bound.” Compton v. Perkins et al., 24 P. (2d) 
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670. Dexter Rice, of Roseburg (Rice & Orcutt, of Roseburg, on the 
brief), for appellants. Carl E. Wimberly and M. L. Hallmark, both 
of Roseburg (Ralph A. Coan, of Portland, on the brief), for 
respondent. 


South Dakota. 


Lost or destroyed stock certificate; issuance of a duplicate. A 
certificate (No. 43) representing fifty fully paid shares in a South 
Dakota corporation was issued to one S. S died; his widow (and 
heir) was indebted to one F (Foley); F was ready to take the stock 
in liquidation of the debt (and to pay, additionally, some cash) ; the 
widow, believing the representation to be true, represented to F, to 
the probate court, and to the corporation, that the certificate had not 
been transferred or disposed of by S but had been destroyed, during 
his lifetime, by fire. F insisted that if he buy the shares a certificate 
be issued in his name. With full knowledge of all the then known 
conditions, and after procuring an affidavit and an indemnifying bond 
from the widow, the corporation issued a new certificate (No. 147) 
to F, who was then recognized as a shareholder and to whom divi- 
dends were paid. The original certificate, properly assigned by S 
was later found among the assets of B, deceased. On mandamus 
proceedings the estate of B was adjudged the owner of the 50 shares; 
thereupon B’s estate was recognized as the holder of the shares and 
dividends were paid to it and F was no longer considered to be a 
stockholder. Action by F to be recognized as a stockholder and to 
recover dividends. The Supreme Court of South Dakota, affirming 
the judgment below for plaintiff, says that “appellant corporation 
was under no obligation to issue certificate No. 147 to Foley. No 
attempt was made to secure an order of court for a new certificate, 
as contemplated by Sec. 17, C. 159, Laws 1921, being the Uniform 
Stock Transfer* Act. Appellant issued the certificate to Foley 
voluntarily.” And further: “Under the facts and circumstances 
presented by this record, it seems very clear that, as between itself 
and Foley, appellant corporation must be held to have assumed the 
risk that the lost certificate No. 43 might turn up in the hands of an 
innocent holder for value, and that the corporation is estopped to 
deny the complete validity of the certificate issued to Foley.” Foley 
v. Watertown Central Heating Co., 249 N. W. 815. Irvin H. Myers, of 
Watertown, for appellant. Arthur H. Hasche and Andrew E. Foley, 
both of Watertown, for respondents. 


Washington. 


Independent action by bondholder on bond precluded if terms of 
mortgage embodied by reference on the face of the bond, inhibit. 
A bank owned five of the bonds covered by what follows here; de- 
fault on bonds; bank went under control of state supervisor of 
banking; action by latter to recover on the bonds and interest 
coupons; writ of garnishment issued; motion to discharge the garn- 
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ishment on the ground that the complainant, by the terms of the 
mortgage securing the bonds, was without right to institute an 
action of law on the bonds, was granted and the garnishment dis- 
charged; on appeal from such order the Washington Supreme Court 
afirms. On each bond, whereon reference to the mortgage was 
made, appeared the following: “The holder of this bond shall have 
no right of action thereon or under the said Mortgage, except as 
provided in that instrument.” The mortgage provided for action, 
in case of default, by the trustees on written request of the holders 
of 25% in amount of the outstanding bonds, or for independent 
action in event of failure of trustees to act after proper notice by 
holders of such percentage in amount, giving of bond, etc., etc., but 
not otherwise. “None of the conditions precedent stipulated have 
been met or complied with by the appellant.” The bonds declared 
themselves to be negotiable; this is not conclusive; “if the instru- 
ment, taken alone, or in connection with another to which it makes 
proper reference, reveals its nonnegotiability, in the technical sense 
of that term, it is not a negotiable instrument, despite declarations 
to the contrary by the parties concerned ;” “and when the mortgage 
itself is read as a whole, it is apparent, we think, that it did not 
intend to preserve to the bondholders the right to maintain an 
independent action at law upon the bond.” Moody, Supervisor of 
Banking, v. Pacific S. S. Co., 24 P. (2d) 609. Bausman, Oldham, 
Cohen & Jarvis and Perry R. Gershon, all of Seattle, for appellant. 


Bogle, Bogle & Gates and Edward G. Dobrin, all of Seattle, for 
respondent. 


West Virginia. 


Power of corporation to sell all assets to corporation organized to 
take such over; on an injunction to stay; valuing dissenting share- 
holders’ stock. An Iowa corporation was organized to take over all 
the assets of a West Virginia corporation which was then to dis- 
solve. At the time this was contemplated the West Virginia 
statutes authorized the sale by a corporation of all of its property 
and assets on affirmative vote of at least 60% of the outstanding 
stock; and dissolution, and equitable distribution of clear assets, on 
a majority vote. The necessary vote was given authorizing the sale 
(reorganization). The corporation’s charter carried no such sale 
provision. A dissenting shareholder (more than 99% of the stock 
agreed to the reorganization proposition) applied to an Iowa court 
for a temporary injunction and prevailed; it was claimed there was 
no power in the corporation to effect the transfer; that a certain 
claim held by the corporation was completely ignored in working 
out the plan; that the arbitrary valuation of $100 per share fixed to 
be paid to him was inadequate. The Supreme Court of Iowa re- 
verses, with conditions, the court saying that under the circum- 
stances (minute proportion of dissentients, being one) plaintiff's 
rights can be adequately protected, pending determination on trial 
of standing and worth of claim and so of plaintiff’s stock, by deposit 
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Congress Is 


It is doubtful if ever before in American history has busin 
life, been so involved in the possible actions of Congress ag 
of the 73rd Congress, to convene January 3, 1934. The gene 
of its doings and proposed doings will not be enough for the business 
understanding he will need to study the text of the bills introduced t 
and purposes of the amendments offered to them, have prompt infe 
considering them and early knowledge of every step taken. Suchh 
for intelligent understanding is made possible and simple by The 


poration Trust Company’s 


ongressional Service. Learn now—Wri 


or telephone the office nearest you—how this service will cover any particu 


subject of importance to you, and its moderate cost. 


Many new bills 


be introduced proposing important amendments to the Revenue Acts, 
National Industrial Recovery Act, The Banking Acts, the Securities Act, 
other matters, and in addition much important legislation left over from ft 


first session awaits action now. 


Below 


are some of the more important of 


those measures. 


ADVERTISING 


late advertis- 
ing imported arti- 
cles. (H. R. 4560) 


BANKING AND 
CURRENCY 


To amend Sec. 13 of 
the Federal Reserve 
Act by making notes 
of finance and credit 
companies subject to 
discount. 
To amend Sec. 14, 
subdivision 3, of Fed- 
eral Farm Loan Act 
relating to real estate 
CH. R. 


. 5219 

Revised Stat- 
providing for 

State taxation of na- 
i stock. 


uniform 
value to the coins and 
currencies of the U. S. 
‘5. J. Res. 56) 

'o give depositors the 
right to liquidate 
banks in certain cases. 
(CH. R. 4133) 

To prohibit financial 
transactions with any 
foreign government in 
default on its obliga- 


tions to the U. S. 
S-682) 


o provide for issu- 
ance of United States 
bonds to be used as 
security for the issu- 
ance of Federal re- 
serve notes. (H . 
4364) 

To provide for the 
— by national 

ks of assets of 
closed national banks 
and trust companies. 

S-1849) 

© tax reserve sums 
held by banks. (H.R. 
5090) 


BANKRUPTCY 


To amend the Bank- 
ruptcy Act of July 1, 
1898, relative to the 
appointment of re- 
ceivers or trustees. 

H. R. om) 

o amend the Bank- 
capeey Act of July 1, 
1898, relative to in- 
solvent municipal cor- 
porations. ( R. 
4311) 

To amend the Bank- 

tey Act of July 1, 
1898, relative to mu- 
nicipal debt readjust- 
ments. (H. R. 5950) 


COMMERCE AND 
NAVIGATION 


To amend the Ship- 
ping Act of 1916 for 
the purpose of further 
regulating common 
carriers by water. 
H. R. ait 
© prevent discrimi- 
nation against Ameri- 
can ships and ports. 
H. R. 4493) 
© provide for estab- 
lishment, operation 
and maintenance < 
foreign trade zones in 
ports of the U. S., to 
expedite and encour- 
age foreign commerce, 
etc. (H.R. 3657) 


COPYRIGHTS 
To provide protection 
by registration of de- 


s for textiles. 
(A. R. 4115) 
EXCHANGES 


For the prevention 
and removal of ob- 
structions and bur- 
dens upon interstate 
commerce in agricul- 
tural commodities by 
regulating transac- 
tions on commodity 
exchanges, putting a 
stop to short selling, 
etc. (H. R. 3836) 

To prevent worthless 
foreign securities from 


being sold in 
country. (H.R. 
To_ protect 

and commerce 
short sales of 
ties issued by 
rations en 

in. (S-1223 

To regulate 
changes, boar 
trade and similar 
ganizations traffic 
in certain securities 
interstate co 
(CH. R. 3837) 


EXPORTS 

To prohibit the 
portation of 
munitions of war 
the United 
eee Ey 
tions. oe 
To prohibit 
portation of 


goods except 
sels of the 
States. (S-1845) 


drugs and c 
(HR. 6110) 
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ts management, and even its 
impending second session 
y-to-day newspaper stories 
wally concerned. For intelligent 
y affect him, watch the contents 
on the actions of the committees 


BEEet Ate 


— ae activ- 
of their interstate 

7 ter. (H. R.3769) 
© prevent interstate 
trce in certain 


amend Par. (8) of 
1 of the Inter- 
t Commerce Act 


brizing persons, 
ifms, corporations, 
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fies to file bills of 
pleader, or bills 
the nature of inter- 
tr. (S-1538 
amend the Judicial 
adding a new 
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jeratory, judg. 
' 4337) 
conde ‘tet no 


tial order for sale 
any real estate 


To provide a 2-year 
suspension on certain 
debts. (H. J. Res. 54) 


MOTION PIC- 
TURES 

To prevent obstruc- 
tion and burdens 
upon interstate trade 
and commerce in copy- 
righted motion _pic- 
ture films, etc. (H.R 
3654) 


MOTOR VEHI- 
CLES 


Imposing af excise tax 
on motor busses and 
trucks operating over 
gree highways of the 
. S. as common car- 
riers. (H. R. 13) 
To regulate the trans- 
portation of passen- 
ers and property in 
interstate and foreign 
commerce by motor 
carriers operating on 
i ice highways. 


om. AND PETRO- 


Creating a special 
committee to imvesti- 
the: certain phases of 

~ petroleum indus- 

(S. Res. 92) 

To aid the States in 
the conservation of 
crude petroleum and 
to prevent the trans- 
portation in interstate 
and foreign commerce 
of crude petroleum 
which has been un- 
lawfully produced. 
(CH. R. 5010) 


To preserve and pro- 
tect the correlative 
rights of Pareseces 
States. (H 5720) 


POSTAL SERVICE 


Conferring upon the 
President the power 
to reduce subsidies. 
(S-506) 


PUBLIC UTILI- 
TIES 


To establish the Fed- 
eral Communications 
and Power Commis- 
sion. (H. R. 3760) 


RAILROADS 


To regulate interstate 
commerce by prohib- 
iting the Interstate 
Commerce Commis- 
sion from fixing mini- 
mum rates for com- 
mon carriers. (H. R. 
4232) 


To regulate the busi- 
ness of freight for- 
warding. (H. R 
4006) 


REVENUE AND 
TAXATION 


Making income from 
United States securi- 
ties subject to the 
income-tax laws of 
the United States. 
(S-1892) 

Proposing an amend- 
ment to the Constitu- 
tion relative to taxa- 
tion of income from 
securities, (H. R. 
Res. 197) 


To confer additional 
jurisdiction upon the 
oard of Tax Ap- 
peals. (H. R. 4499) 


To provide a tax on 
the transfers of es- 
tates of decedents. 
(CH. R. 4344) 

To validate  collec- 
tions of internal- 
revenue taxes stayed 
by requests or 7 
ae (H 


TARIFF 


To amend the Tariff 
Act of 1930 relative % 
marking of in ported 
articles. 

4550) 


TRUSTS AND 
MONOPOLIES 


To amend the Federal 
Trade Commission 
Act of Sept. 26, 1914, 
relative to unfair 
price competition. 


(S-1390) 


To define the intent 
of the anti-trust laws 
as to one agree- 
ments. (H. R. 3100) 
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of a certain amount of cash and the filing of a bond; injunction too 
great a burden and hardship. The court says that the state statutes 
are to be read with and as a part of the charter and so that the sale 
is authorized; there being no statutory restriction, sale for stock in 
the new corporation is permissible; plaintiff is not obligated to 
accept the arbitrary amount set for his shares; he is entitled to 
receive his proportionate share of all of his corporation’s property 
including the mentioned claim if such can be shown to have a value. 
Ontjes v. Bagley, 250 N. W. 17. Davis, McLaughlin & Hise, of Des 
Moines, and Smith & Feeney, of Mason City, for appellants. F. A. 
Ontjes, of Mason City, for appellee. 


Foreign Corporations 


Mlinois. 

Service of summons in Illinois on president, a resident of Ilinois, 
on behalf of his Ohio corporation not licensed to do business in 
Illinois and allegedly doing no business there. The corporation here 
involved is organized under the laws of Ohio in which state it has 
its principal place of business such being the making and selling of 
popcorn and popcorn confections. It is not licensed to do business 
in Illinois and alleges that it is doing and has done no business in 
that state. Service of summons was made in Illinois on behalf of 
the corporation on its president, a resident of Illinois, while he was 
in his home city engaged in his own personal business, so it was 
alleged. Judgment below quashing service and abating suit is 
affirmed by the Illinois Appellate Court, Third District. The court 
says: “There is no evidence in the record from which an inference 
could be reasonably drawn that the appellee corporation ever at any 
time manufactured or sold any popcorn or any popcorn confections, 
at wholesale or retail, or otherwise, in this State, or that it ever at 
any time had any agents in this State for the purpose of transacting 
the business in which it was engaged; or that it at any time trans- 
acted the business it is engaged in, in Champaign County (IIl.), or 
in the State of Illinois.” The First Central Trust Co., v. H. I. Gelvin, 
Inc., decided October 13, 1933. Commerce Clearing House Court 
Decisions Reporting Service, Requisition No. 99054. 


Penalty suffered by unlicensed foreign corporation for “doing busi- 
ness” within state. A corporation, foreign to Illinois, engaged in 
business in Illinois, recovered a judgment of $44,921, “in an action 
of debt for a breach of covenant in a lease.” As a defense the fact 
that plaintiff was an unlicensed foreign corporation was pleaded. 
Demurrers to such pleas were sustained—(it is not essential to re- 
cite, here, the basis for these demurrers). The Illinois Supreme 
Court reverses and remands with directions to overrule the de- 
murrers. The Truly Warner Company, Inc., v. Kaufman Hats, Inc., 
186 N. E. 167. Elias Mayer and Sigmund W. David, both of 
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Chicago, for appellant. Follansbee, Shorey & Schupp, of Chicago 
(Mitchell D. Follansbee and Clyde E. Shorey, both of Chicago, 
Louis Salant, of New York City, and Fred Barth, of Chicago, of 
counsel), for appellee. 

Louisiana. 

On suing out a writ of attachment against a foreign corporation’s 
property. A national bank (Mississippi) obtained a writ of attach- 
ment and under it garnisheed the funds of a Mississippi state bank 
and trust company in a New Orleans bank. Defendant is not 
licensed to do business in Louisiana, does no business there, and has 
no agent there for service of process. Exception filed to the court’s 
jurisdiction. The Supreme Court of Louisiana overrules the excep- 
tion. The court says: “In our view, it is now a matter of no con- 
sequence where the cause of action in such cases arose, or the 
business, out of which it grew, was transacted. This conclusion is 
prompted by Act No. 220 of 1932 which reads as follows: ‘In all 
suits instituted in any of the courts of this State in which the 
demand is for a money judgment and the defendant is a nonresident 
of this State, or when the defendant is not domiciled in this State, 
whatever may be the nature, character or origin of the plaintiff’s 
claim, the plaintiff shall have the right to sue out a writ of attach- 
ment against the defendant’s property, whether the claim be for a 
sum certain or for an uncertain amount, and whether the claim be 
liquidated or unliquidated, upon making affidavit and giving bond 
as now required by law in suits against non-resident defendants, 
provided that the provisions of this Act shall not apply in cases in 
which the defendant has a duly appointed agent in the State of 
Louisiana upon whom service of process may be made.’” “Since 
it is a matter of no importance whether the cause of action in this 
case be transitory or not or, in other words, whether or not it 
arose in another state, or grew out of business transacted in another 
state, our conclusion is that the exception to the jurisdiction should 
be overruled.” Jackson State Nat. Bk. v. Merchants Bk. & Tr. Co., 
of Jackson, Miss., 149 So. 539. Cobb & Jones, of New Orleans 
(Wells, Jones, Wells & Lipscomb and Watkins, Watkins & Eager, 
all of Jackson, Miss., of counsel), for appellant. Spencer, Gidiere, 
Phelps & Dunbar, of Jackson, Miss. (Butler & Snow and Flowers, 
Browne & Hester, all of Jackson, Miss., of counsel), for appellee. 


West Virginia. 


Jurisdiction in West Virginia courts to regulate internal affairs 
of a foreign corporation; voting trusts. A purported election of 
directors of a Wyoming corporation, not licensed to do business in 
West Virginia, was held in Wyoming. The directors alleged to 
have been elected at such meeting, residents and citizens of West 
Virginia, petitioned the Supreme Court of Appeals of West Virginia 
for writ of mandamus to compel respondents, constituting the old 
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board, to give over possession and control of the corporation’s books, 
records, and funds, all of which, so it was shown by the petition, 
were in West Virginia. It was likewise so shown that a majority 
of the stock is owned by citizens of West Virginia and all of the 
respondents are there domiciled. A large part of the stock was in 
a voting trust entered into in West Virginia; two trustees only, at 
time of election; the two, in attendance, in complete disagreement; 
quorum with but not without voting trust shares; one trustee says 
“that he was there in his capacity as president of the company” 
rather than as a stockholder attending for purpose of voting for 
directors; he withdrew; other trustee claimed right, under West 
Virginia law, to cast vote of one half the shares in the trust; but 
such law provides that trust agreement may prescribe method of 
procedure, which it does but was not followed, of voting in event 
of disagreement among trustees; difficulty presented of applying 
West Virginia law to internal affairs of foreign corporation; Wyo- 
ming law apparently provides that majority of stockholders must 
be in attendance for specific purpose of voting at meeting for elec- 
tion of directors; perhaps “stock in attendance generally, but not for 
the purpose of electing directors, is not to be counted in arriving at 
the majority of the stock required to make an election valid.” Writ 
of mandamus refused. The court says that the better rule appears 
to be that jurisdiction to regulate the affairs of a foreign corporation 
does in fact exist but that its exercise rests in the court’s discretion 
after weighing all conditions present in the cause before it. “There 
are many considerations (as outlined above) in this case that would 
impel us to exercise jurisdiction.” “Acting upon those considera- 
tions alone, we undoubtedly would be justified in exercising jurisdic- 
tion.” But, the questions involved in connection with the election 
“show beyond cavil that the determining questions arise under the 
application of Wyoming laws, that they are of serious import, and 
that they have never been decided by the Wyoming courts.” “We 
are therefore of the opinion * * * that the Wyoming courts are 
clearly indicated as the best tribunal for the case’s decision.” Simms 
et al. v. Garrett et al., 170 S. E. 423. Simms & Simms, of Charleston, 
for relators. Blue, Dayton & Campbell, of Charleston, and Dillon, 
Mahan & White and W. G. Thompson, all of Fayetteville, for 
respondents. 


TAXATION 
California. 


Retroactive effect of Chapter 20, Laws of 1933 (filing fee for arti- 
cles of incorporation to extent of non-par stock). In McCann v. 
Jordan (13 P. (2d) 663, and on rehearing 20 P. (2d) 47—see The 
Corporation Journal for October, 1932, page 233) the California Su- 
preme Court issued a preemptory writ directed to the Secretary of 
State of California requiring him to file articles of incorporation for 
Lincoln Shares Corporation on payment of the nominal fees prev- 
iously tendered, he having refused to file unless paid a filing fee of 
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$1000. (Defect in the law due to a “strange legislative oversight.”) 
Refusal, still, to file; order to show cause why respondent was not 
in contempt. While case was pending urgency correcting legislation 
was enacted, under which fee demanded would be in correct amount; 
fact of correcting legislation was not called to court’s attention; had 
it been the writ would have been refused; order discharged. Why? 
The court says: “In our opinion, the amended statute is clearly 
applicable to petitioner’s application, and no satisfactory reasoning 
or authority has been represented to us which casts any doubt upon 
this conclusion. The statute in terms applies to any application now 
pending before the respondent; hence no question of statutory con- 
struction is presented. The retroactive operation of a civil statute 
is by no means unusual, and no constitutional objection exists to 
such operation save where a vested right, or the obligation of a 
contract, is impaired. Petitioner suggests that the incorporation 
statutes are ‘a general offer’ by the state ‘to bring a group of persons 
into corporate being upon the fulfillment of statutory requirements 
then existing,’ and that upon ‘acceptance’ of offer ‘a substantial con- 
tract right is created.’ No authority is cited for this unique view, 
and we think it requires no discussion to dispose of the contention 
that the statutory conditions for incorporation constitute an offer 
which results in a contract upon the mere filing of the application. 
Petitioners certainly had a right, enforceable at law, to compel re- 
spondent to accept their articles if in compliance with statutes then 


in force. But, whatever may have been petitioners’ right at the time 
of the original application, it is plain that they have no present right 
to have their articles filed except in compliance with existing law.” 
McCann et al v. Jordan, Sec’y of State, 24 P. (2d) 457. Ellis, Lyman 
& Steindorf and Howard C. Ellis, all of San Francisco, for petition- 
ers. U. S. Webb, Atty. Gen., and Wm. F. Cleary, Deputy Atty. 
Gen., for respondent. 


Illinois. 


Franchise tax when no property located or business done in state 
and minimum franchise tax provisions held unconstitutional. On 
further rehearing, the Illinois Supreme Court again reverses itself 
and now declares unconstitutional those provisions of the Illinois 
Corporation Act (prior to that of 1933), which prescribe (Sec. 107) 
the basis (sliding scale on issued capital stock—maximum tax 
$1000) for corporation license fee or franchise tax in the case of a 
corporation having no property located in Illinois and transacting 
no business therein, and (Sec. 105), by reference, that in the case of 
a domestic corporation or a foreign corporation admitted to do busi- 
ness in the state, its tax in any event shall not be less than it would 
be if computed according to said Section 107. The court says, after 
full discussion: “Section 107 is therefore void in its entirety, as it 
affords no legitimate basis for a franchise tax and results in the 
imposition of taxes upon property located and revenues obtained 
outside of the boundaries of Illinois, in irreconcilable conflict with 
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the commerce clause and the 14th amendment of the Federal Consti- 
tution. Likewise, that portion of section 105 which reads, ‘but in no 
event shall the amount of such license fee or franchise tax be less 
than that required by this Act of corporations having no property 
or business in this state,’ is invalid because it expressly provides for 
the imposition of a tax without regard to whether or not it may be 
reasonably attributed to intrastate business and further because it 
refers to Section 107, in itself void, for its application. Under Sec- 
tion 157 of the Corporation Act the invalidity of the quoted clause 
of Section 105 does not affect the validity of the remainder of that 
section.” References to the two prior decisions of the Illinois Su- 
preme Court in the case are made in The Corporation Journal for 
December, 1932, at page 281, and for June, 1933, at page 424. St. 
Louis Southwestern Railway Co. v. Stratton, Secretary of State of 
Illinois, decided October 21, 1933, Commerce Clearing House Court 
Decisions Reporting Service, Requisition No. 74622B. 


Minnesota. 


On the continuity of an interstate shipment of goods for purposes 
of the exemption from local personal property tax thereon afforded 
by the Commerce Clause of the Federal Constitution. In the March, 
1933, Journal, we said, at page 352: “On May 1, 1929 (Minnesota’s 
personal property assessment day), certain cattle recently shipped 
in from without the state were in the South St. Paul stockyards, the 
property of a registered trader; some were sold the same day and 
some the next day, all for shipment to purchasers at points without 
Minnesota, which was immediately effected. The state brought this 
action (in part) to enforce its claim against the trader for personal 
property tax in respect of these cattle. Had the cattle come to rest 
in Minnesota for purposes of personal propery taxes therein?” The 
Minnesota Supreme Court, held (245 N. W. 612) that “in the light 
of the views expressed by the United States Supreme Court in 
Stafford v. Wallace (258 U. S. 495) and in the Swift & Company case 
(196 U. S. 375), it is our opinion that the learned trial court erred 
in holding that these cattle had sufficiently come to rest to subject 
them to the taxing power of the state.” On November 6, 1933, the 
United States Supreme Court (Mr. Chief Justice Hughes delivered 
the opinion) reversed the judgment, holding that “there was no Fed- 
eral right to immunity from the tax,” for, the cattle “were not in 
transit; their situs was in Minnesota where they had come to rest.” 
There is full discussion of the broad subject; the cases relied on by 
the Minnesota court are distinguished or differentiated. The court 
says: “The ‘crucial question’ in determining whether the State’s 
taxing power may thus be exerted, is that of ‘continuity of transit’.” 
“Where property has come to rest within a State, being held there 
at the pleasure of the owner, for disposal or use, so that he may 
dispose of it either within the State, or for shipment elsewhere, as 
his interest dictates, it is declared to be a part of the general mass 
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of property within the State and is thus subject to its taxing power.” 
State of Minnesota v. Blasius, United States Supreme Court, No. 7 
October Term, 1933. 


Ohio. 


Returning by stockholders for purposes of personal property tax 
shares in Ohio corporation which has made return, for taxation pur- 
poses, of all of its property. Ohio General Code Sections 5328 and 
5328-1 and related sections, constituting Ohio’s new Intangible Tax 
Law, are in question here. The Court of Appeals of Ohio, Hamilton 
County, affirms the judgment below sustaining the demurrer to a 
petition for an injunction restraining the county officials from re- 
quiring the filing of returns for intangible property tax covering 
shares of stock of an Ohio corporation, the company, so it is alleged, 
having returned to the auditor of the county all of its property for 
taxation. It was contended that enforcement would be a taking of 
property without due process of law thus violating both the State 
and Federal Constitutions—double taxation. The court says that 
the classification here involved has been held to be and is one 
authorized by the Ohio Constitution and that therefore the law 
“could not invade any of the constitutional rights of the plaintiffs.” 
And, quoting from a United States Supreme Court case and an Ohio 
Supreme Court case, respectively: “The Fourteenth Amendment 
(of the Federal Constitution) no more forbids double taxation than 
it does doubling the amount of a tax;” “shares of stock constitute 
property distinct from the capital or property of the company.” 
Ganson et al. v. Heuck, County Audiior, et ol., 187 N. E.27. Sol Good- 
man and Philip & S. C. Roettinger, all of Cincinnati, for plaintiffs 
in error. Louis J. Schneider, Pros. Atty., Walter M. Locke, and 
Jack Martin, all of Cincinnati, for defendants in error. 


Oklahoma. 


Unfair discrimination between domestic and foreign corporations 
in matter of annual privilege taxes. The Oklahoma statutes former- 
ly provided (the emasculated statute referred to below was super- 
seded in 1931 by Chapter 66, Article 4) that a domestic corporation 
shall pay as a license tax for the privilege of transacting business, 
50c for each $1000 of its authorized capital or less, and each foreign 
corporation doing business in the state, a like tax of $1.00 per $1000 
of its capital invested in its business in the state. As against foreign 
corporations the act was held to be unconstitutional (September 30, 
1929) because violative of the equal protection clause of the Federal 
Constitution. Thereafter, pursuant to the thus emasculated law, 
the state demanded and collected a tax from domestic corporations 
on the basis as stated above, and the prescribed minimum tax from 
foreign corporations. (See The Corporation Journal for January 
and February, 1930, pages 89 and 113, respectively.) Actions here, 
by domestic corporations (liquidating agents) for return of all of 
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amount of tax for the 1930-31 fiscal year demanded and paid under 
protest in excess of the minimum of $25, in each case. The United 
States Circuit Court of Appeals, Tenth Circuit, affirming the judg- 
ment below for plaintiffs, concludes that “the statute as administered 
was in conflict with both the national and state Constitutions.” The 
court says that it is not reasonable to believe that the Legislature 
would have passed such an unfair law discriminating as it does 
against domestic corporations and in favor of foreign corporations, 
and says: “The emasculated statute as administered by the state 
treasurer does not express the purpose and intent of the Legisla- 
ture which enacted the original statute, and in our opinion in its 
present emasculated form it would never have been enacted by the 
Legislature of the state,” and, so, reaches the conclusion as stated. 
Weems v. Bruce, 66 F. (2d) 304. C. W. King and Fred Hansen, both 
of Oklahoma City (J. Berry King, of Oklahoma City, on the brief), 
for appellant. D. A. Richardson, of Oklahoma City (S. W. Hayes, 
of Oklahoma City, on the brief), for appellees. 


Some Important Matters for 
December and January 


This calendar does not purport to cover sence taxes or reports to other 

than state officials, or those we have been officially advised are not required 

to be filed. The State Report and Tax Service maintained by The Corporation 

Trust Company System sends timely notice to attorneys for subscribing corpo- 

rations of report and tax matters requiring attention from time to time, furnish- 

ing information regarding forms, practices and rulings. 

AraBpama—Annual Application Fee for permit to do business due 
February 1.—Domestic and Foreign Corporations. 

Araska—Annual Corporation Tax due on or before January 1.—Do- 
mestic and Foreign Corporations. 

Catirornia—Quarterly Retail Sales Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. 

Dectaware—Annual Report due on or before first Tuesday in January. 
Domestic Corporations. 

District or Cotump1a—Annual Report published between January 1 
and January 20.—Domestic Corporations. 

Georcia—Annual License Tax Report due on or before January 1.— 
Domestic and Foreign Corporations. 

Int1nors—Annual Report due between January 15 and February 28.— 
Domestic and Foreign Corporations. 

InpIANA—Quarterly Gross Income Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. 

Kentucky—Annual Report due on or before February 1—Domestic 

and Foreign Corporations. 
License Tax Report of Retail Merchants due on or before 


February 1—Domestic and Foreign Corporations doing busi- 
ness as retail merchants. 
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Louistana—Annual Report due on or before February 1.—Domestic 
Corporations. 

New Jersey—Annual Franchise Tax Report due on or before first Tues- 
day in February.—Domestic Corporations. 

New Yorx—Annual Franchise Tax based on Income of Business Cor- 
porations due on or before January 1—Domestic and Foreign 
Business Corporations other than realty and holding companies. 

Quarterly Retail Sales Tax Return and Payment due on or 
before January 30.—Domestic and Foreign Corporations. 

Ou1o—Report to Industrial Commission due during January.—Do- 
mestic and Foreign Corporations. 

Orrcon—Return of Information at the source due on or before Janu- 
ary 15 (from corporations filing less than 10 returns) and on or 
before February 15 (from corporations filing 10 or more re- 
turns).—Domestic and Foreign Corporations. 

SoutH Carotina—Annual Statement due on or before January 31.— 
Foreign Corporations. 

SoutH Daxota—Quarterly Gross Income Tax Return and Payment 
due on or before January 30.—Domestic and Foreign Corpora- 
tions. 

Unitep States—Fourth Instalment of Income Tax imposed for the 
calendar year 1932 due on or before December 15.—Domestic 
Corporations and Foreign Corporations having an office or place 
of business in the United States. 

West Vircinta—Quarterly Gross Income Tax Return and Payment 


due on or before January 30.—Domestic and Foreign Corpora- 
tions. 


CORPORATE MEETINGS HELD 


During the past few weeks meetings of the corporations named 
below, among many others, have been held at some one of the offices 
of The Corporation Trust Company. 


Dunlop Tire & Rubber Company American Shipbuilding Company 
Anderson-Clayton Securities Corp. Rosenbaum Grain Corporation 
Hugo Stinnes Industries Corp. United States Shares Corp. 
National Credit Corporation Hugo Stinnes Corporation 
American Molasses Company Lehman Corporation 
Safety Cable Company Egyptian Lacquer Mfg. Company 
Minerals Separation North American Corporation 
The Western Pacific Railroad Corporation 
Transcontinental & Western Air, Inc. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the followi 

supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


Securities Act of 1933—Complete text of this important new law which 
constitutes in effect a National Blue Sky Law. 


Special Report—The Case Against Corporate Representation by Busi- 
ness Employes. Specific experiences of different corporations 
with the handling by untrained corporate representatives of such 
matters as service of process, notices of taxes due, filing of corpo- 
ration reports, etc. 


Amendments to Delaware Corporation Law, 1933. Presents the com- 
plete text of the 1933 amendments to Chapter 65 of the Revised 
Code, all new matters being shown in italics, and repealed matter 
in brackets, so a complete picture is conveyed of the changes 
effected, while explanatory comments show the purpose and result 
of each change. 


What Constitutes Doing Business. (Revised to March 1, 1933.) A 314- 
page book containing brief digests of decisions selected from those 
im the various states as indicating what is construed in each state 
as “doing business.” The — are arranged by state, but a 
Table of Cases and a Topical Index make them accessible also by 
either case name or topic. 


Amateur Corporate Representation. A booklet dealing with some of 
the weaknesses of placing a company’s statutory representation in 
the hands of business employes or others not trained in the matters 
involved. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corpora- 
tions, the attractive provisions for non par value stock, and a brief 
summary of the statutory requirements, procedure and costs of 
incorporation, completely revised to reflect the changes made by 
the amendments of 1933. 


When Corporations Cross the Line. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation 
makes itself amenable to them. Of interest both to attorneys 
and to corporation officials. 


Questionnaire on Business Outside State of Organization. This is a 
form for attorney’s use in determining when a corporation should 
be qualified. The questions are those which will usually bring out 
the points necessary to be considered. 


Why a Transfer Agent? The question of why corporations, even those 
of small capitalization or with inactive or closely held stock, are 
safer when their stock records are in the hands of an experienced 
transfer agent is answered in this pamphlet by actual incidents 
from the experiences of different corporations. 
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SECURITIES ACT SERVICE 


The most valuable guide in all problems arising under the 
Federal Securities Act. . . . All in one volume. . . . Handy to 
use. .. . Always up to date. . . . Authoritative. 


It features not only the Law, the 
Regulations, the Forms—each reported 
separately in addition to being fully dis- 
cussed in a comprehensive Service com- 
pilation— but also valuable excerpts 
from Conference and Committee Re- 
A ports, all administrative rulings and 
ccurate opinions, pertinent state court decisions 
and official interpretations, helpful com- 
e ments and references, and many other 
important items. 


* 
Simple 
o 


Thorough 


e The Service contains a Topical Index, 
Table of Cases, Cumulative Index list- 
ing all new matters—reported as re- 

Complete leased, Table of Releases, Blue Sky 

° Bibliography, complete state “Blue 
Sky” digest of decisions and rulings, 
Tables of Contents and Explanatory 

Dependable Notes for every Service division,—in 

e short .. . it is the last word in loose 

leaf service reporting. 


Hundreds of Registration Statements have been filed. . . . 
Nearly all of them were found deficient in some respect, causing 
undue delay and trouble to all concerned. . . . You cannot af- 
ford to jeopardize your own cause by failing to subscribe to the 


SECURITIES ACT SERVICE 


Commerce moog House, Inc. 
t 


205 West Monroe 
Chicago, Illinois 


_ Please send full information on the Securities Act Service, without 
obligation on my part: 


reet 





The Corporation Journal 


Delaware 

Is not ALWAYS 
the Best State 
in which to 
Incorporate 


It IS the best state in such a great majority of cases 
that sometimes the fact is forgotten that there are 
combinations of conditions under which some other 
state may be more desirable . . . The Corporation 
Trust Company is always glad to furnish any attorney, 
for his assistance in making the absolutely right selec- 
tion of state, analytical comparisons between the cor- 
poration laws of any states being considered for 
incorporation, with complete information about the 
features of each law and the experience of other lawyers 
with them . . . While The Corporation Trust Com- 
pany is most widely known for its services to lawyers 
in Delaware corporation matters, and while its facilities 
in Delaware are more extensive than in most other 
states, the reason is only that Delaware is most often 
the attorney’s choice. For incorporation and represen- 
tation of companies which can more advantageously 
be incorporated in other states, The Corporation Trust 
Company is equally well equipped. We have our own 
offices and representatives in all. 


THE COREORATION TRUST COMPANY 


ORGANIZED UNDER THE BANKING LAWS OF NEW YORK AND NEW JERSEY 
COMBINED ASSETS A MILLION DOLLARS 
FOUNDED 1892 


120 BROADWAY, N NEW YORK 
15 EXCHANGE PLACE. JERSEY CITY 
100 W. TENTH ST. 


Albany, 180 State St. Detroit, Dime Sav. Bank Bldg. 
Atlanta, Healey Bidg. Dover, Del., 30 30 Dover Green 
Bebionase, 10 Light St. Kansas City, 926 Grand Ave. 
(The Corporation Trust ngoqpecated) Los Angeles, Security Bidg. 
aon Atlantic Nat’l Bk. Bidg. Minnea; sepals, Security Bldg. 
The Corporation Trust, Incorporated) Philad + Fidelity -Phila. Tr. Bldg. 
Buffalo, Eliicot Sq. Bl Pittsbu Oliver B 
Camden, N. J., 328 Market St. Portlan MMe. 443 Cane ress St. 
Chicago, 208 S. La Salle St. San Francisco, Mills Bidg. 
Cincinnati, Carew Tower Seattle, Exchange Bidg. 
Cleveland, Union Trust Bidg. St. Louis, 415 Pine St. 
‘Dallas, Republic Bank Bldg. Washington, Munsey Bldg. 
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